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Registration of a Charge

Company Name: PIZZA TEN LTD
Company Number: 08195451

Received for filing in Electronic Format on the: 26/08/2022 XBB74SCW

Details of Charge

Date of creation:  17/08/2022

Charge code: 0819 5451 0003

Persons entitted: = SANTANDER UK PLC

Brief description: A FIXED AND FLOATING CHARGE OVER ALL ASSETS.

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: ROBERT ANDREWS

Electronically filed document for Company Number: 08195451 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 8195451

Charge code: 0819 5451 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 17th August 2022 and created by PIZZA TEN LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
26th August 2022 .

Given at Companies House, Cardiff on 31st August 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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1.~ Debenture

This Debenture is made on [?* ﬂru?ug & 2022

‘Betwaen.

®

2}

Pizza Ten Lid {registered in England with: nuriber 08195451) whose registered office is 2t
The Heritage Bui’ld:ing._:_Swufhrid‘gﬁs.- Ra‘a-d;,_"Bﬁﬁﬁhcrr’m,_ Shropshire, W15 6AP (Charger): and

Santander UK ple (registered i England with number 2204747} whose régistered office is at
2 Triton Square, Regent's Place, London NW1 3AN as security busies for each of itself and
each Sepured Party {Santander, which expression shall’ include its SUCCESSOrS in title,

assigns and fransferees):

it is agreed

1

1.9

Definitions and interpretation
Definifions:
i this Deed:

Account has the meaning giveri 1o it in clduse 3.4(H) (First fixed charges)

Affifiate. msans; in relation to a.person, & Subsidiary of that person, a Holding' Corpany of

that personor any other Subsidiaty of that Holding ‘Company, in sach case, fram tinw to e,

Blocked Account means:

&) each Rent Adcourt and

b} any other account designated as'a Blocked Account by the Chargor and Santander in

writing

Busiriess Day means a day (other than a Saturday or Sunday) on which banks afe opet for
general business in London

CA 2006 means the Companies Act 2006
Chattels has the mearing giveri to it in clauss 3.4(d) (First fixed charges)

Debts has the meaning giver to itin-clause 34(7) (First fixed charges)

‘Event of Default means any evenl of default (howsoever defined) under any Finantce

Docurnent and any falure by the Chargor to satisfy any demand for payment under any

Finance Document

‘Finance Document means this Deed, any dmum=eﬁt-gmeming_. of -evidencing the térms of

the Secured Liabilities -and any- other document designated -as & Finance Document by
Santander and the Charger

Fixtures medns in respect of any Secured: Properly, all fixtures and fitings (including trade
fixturss-and fitings) and fixed plant and machinery now or at any time. after the date of this

Desd on that Secursd Property

Floating Charge Assets means all the assels and underizking from. time 1o time subject 1o

‘the floating charge created iinder clause 3.5 {Flusting chargs}

RUE R R
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4. Deghaniure

Holding Company means, in- relation o & person, any. person in-respect of which it'is &
Subsidiary

{A 1986 means the Insolvency Act 1886

Insurance Policles means all policies of instrance present and future in which the CThargor

‘hag an interest (other than Key-man Policles ‘and ‘policies in respect of third party liability)

together with 2l monies payable in respect of those policies
intellectual Property means:.

{a}  any patents, rade riarks; service marks; designs, business names, copyrights,

' -d&tabase fights, . design rights, topography rights, domain names, moral rights,
inventions, confidential Information, knowhow and any ofher dssociated or- “similair
intellactiial property rights and interests: anywhere in the world {which may now or in
the futire subsist), and, in esich'case, whether registercd or unregistered and

&) the benefit of all appiicanuns. fights to apply for and rights to use such gssels

{including, without lirnitation, any licences and sub-licenices of the samé granted by'it
or to it} of the Chargor (which may now or in the future subsist)

Investments has the meaning given to it in-clause 3.4(e) (First fixed charges)

Kay-man Policies’ means the policles of insurance described i -scheduls 2 (Key-man

Fohcies} and all insurance policies in respect of the fife, dzsab;my or criticat. jliness of any

person put-on risk. ‘afier the: date of this Deed and in respect of which -the- Ghargm' is the
insursd party; together with all fHonies payatie in respect of those policies

LPA 1925 means the Law of Property Act 1925

Oetupational Lease mesns any agreemant for lease {or for ficence) or any occupational
_ leass or ﬁceﬂcéf‘_ﬁi)-ﬁ!ﬁi_{:h & Ssctred Pmpedyma_y besubject froim tne to imé

Properties mean the properties listed in schedtle 1. (Properties)

Receiver means any receiver; manager or administrative receiver appointed by Santanderin-
respect of the Chargor or any of the Securad Assets

‘Related Rights means, fn respect of any Investment, all monies paid or payable in respect of
‘that Investment (whethier 4s incomis; capital or oiherwise), all shares, investments ‘or ather
assete derived from that !nvestmem and all rights dérived from or incidental to that Investment

Relevant Agreameni maanis:
(a)  esch Occupationsl Lease
(b}  anyguarantee of Rental Income contained In, or refating to, any Occupational Lease

{c) each other agresiment designated as a. Relevant Agreement by Santander and the
Chargor i - writmg whether pursuant fo- mhadui& 3 {Relevant -Agreements) or
otherwise

Rent Account means each accouint of the Chargor details of which are-sef'qut I schiedule 4
{Rent Account(s)} and any other account designated as a Rent Account by the Chargor and

AL 06T



Lonfidential

't - Debeniure

Santander in writing, g8 each such-acoount ‘may be renumbered or redesionated Fom s 1o
fima

Rental Income means the aggregate of all amounts: pald or payable to of for the account of

‘the Ghargor I connection with the Tetling, licence or grant of other nght of UsE or occiipation

af any park of any Secured Property

‘Secured Assets means all of thi assets and andartakmg of the Chargor the subject of any

securily created by, under or supplementat to, this Deed in favour of Santander

‘Secured Liabilities means all monies and babilities now.or after the date of this Deed due,

owing or; inctred by the Chargor to any Secured Faﬁy whaisaever in any mannerand in. any
't:urrency or currenciés and whether present or future, Zctust-or contmgent. whether incurred’
_soleiy or- jointly with any other person and whether as principal or surety, togethsr with ail

interest:accruing on such monies and liabilies and all costs, charges and expenses frictirrad

by any Secured Parly, except. for any obligation which, if it were included: here, ‘would
.cunstltufe urlawiul f“ nancial assistance, orits equivalent in any olher juri edichon

Secured Party triears Santander and each of its Affiates

Becured Property means at any tlma the Propertios -aid all other freshold; leasehold or

commontiold property which is: subject 10 any securlly created by, Urdsr or supplemental to

this Deed

Security Period means the period beginiiihg on the daté of this Deed and ending on the dais

‘of ‘which' Santander is satisfied that the Secured Liabilities have besh irrgvetadly and

unconditionally safisfisd in full and all facilifies made available by any Secursd Parly o' the

Chargor have been cancalled

Subsidiary means-a subsidiary undertaking within the meaning of section 1182 of the CA
2006

VAT means value added tax at the rate in force for the tims balng

1.2 Administration

Any refersnce. in this Deed. or any other Finance Document enféred into under af i

cannection with i, fo:

{a) the:making of an administration order shall be reated as ncliding a reference fo the
appointment- of an administrator under paragraph 14 (oy the holder.of a qualifying
ﬂaatmg charge in respect of the Chargor's assets) or 22 (by the Chargor or the
directors of the: Chargor) of Schedile BT tothe 1A 1986 or any sieps faken toward
such arder'or appointment; of

{b) making .an application for an administration- order by -psiiton shall be treated es
including & reférence fo making an administration application to the ‘cout under
Sehedute B1 to the 1A 1986, appomhng an administrator under paragraph 14 or 22 of
that Sd“zeﬁule oF giving: notice under paragraph 15 or 26 of that Schedule of nfention
Ao appoint an administrator or dny steps.taken towards such application or notice.

13  -interpretation
{8)  Unlessacontrary indication appears. a rsference in this Deed fo:
YO-B5UBSeTE BT I0ETe
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1-~ Debenturs

i} Santander, any Affiliaie of Santander, any Secured Party, the Chargor, or any
othar person shallf be consfruad 80 ds 1o include its successors in title,
;}emrﬁed assigns- and permtﬁed transﬁerees and, in the case of Santatider,
@iy person for: thie time being: appointed as securrty usies: for the Seourad
Parfies;

i assots includes present and future properties, revenuss and rights of every
description (includiig any right to receive such revenues),

Giy & Finance Document or any other agréement of instrument is a refeérence 1o
that Firarnce Decumani or offier agréement of ins_irumgrﬁ; -ag amended,
‘novated, supplemented or restated (however fundamgrrally) of replaced,

v}  indebtedness includes any obligation (whether incurred as principal or as

' surety) for the payment or repayment of money, whether present or future,
‘actual or cantingent;

4} & person intludes sny individual person, fimm, comipafy, corporstion,
government, sate or agency of a state or any association, trust, joint. venture,
consoriien or gaﬂnershm {wheﬂ'ter of riot having separate. fegal persanality)
or dny other:entity or biody’ of any description;

1wl a. regulation includes ariy tequlation; rule, official. directive, requast or
guideline (whsther or not having the force of faw but if not having the forceof
faw, theri being & type with which psrsons 6 which It appliss customarily:
comply). of any govemmsntal ;ntergevemmental or supranatmnai ‘body;
‘agenicy, dépariment or of any regulatory, set‘—regu atory or other authoniy ¢r
organisation;

{viy & providion of law is & reference. 16 @ provision of any realy; Jegislation,
regulation, dacres, order of by-law and any secondary legistation enacted
urider a gower given by that pravision, as amended, applza& or re-enacted 6f
replaced (whether with or without odification). whether before, an or after
‘the-date of this Deed;

{uily atimic of day i & reference to London time; and

() -dispose includes any sale, lease, licence, transfer or loan.

(b)  Clause and schedule headings are for sase of reference only.
(c)  Anyword importing the singular shall inclide the phiral and vice versa,
{d} An Event of Default is continding it it has not been waived o the safisfaction of

Santander.

{8) A term defined in this Deed bas {he same meaning when used i any notices,
acknowlsdgements or ofher documents issued under of In connection with this Deed.
2 Covenantto pay
“The Chargor covenants with Sértander to pay and discharge the: Secured Llabilitiss when
they become due for payment and discharge.
“40-350B50R-E\ BT 10678
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] Gharging provisions
31 General

All security created by the Chargor under this Dead is a continuing securily for the payment

and. dlscharge of the SE::ured Llab;lmas. is granted with full fitle guarantee in respact of all the

right, fitle and Intarest (f any}, present and future, of the Ghargor in.and to the relevant

Securad Asset and Is granted in favour of Santander as. security trustes for itself and each

Sscured Pary.

32 Firstlegal mortgages
The Chargor charges by way of first legal mortgage the Properties, and all buitdings: and afl
Fixturés on each of the Properties.
33  Assignments
(@) The Chargor assigns:
@  the Relevant Agreemants;
() @il Rental Income and &l other sums payabla under any Otcupational Lease;
(i} ihe Key-man Policies;
{iv) the Insurance Policles; and.
W) the. ‘goodwill, Gustor and connection together with the right for Sentander fo.
use the name of the busiriess of the- Chargm‘ and the full benefit {so far as e
Chargor can assigh the same and subjéct 16 the burder thereof) of zll of the
contracts; rights and claims of the Chargor.

{b)  The Chargor shall remain liable to perform all its obligations under each Relevart

Agreement, sach Key-man Policy and each Insurancs Policy.
34 Firstfixed chiarges

The Chargor chiarges by way of first fixed charge:

{a) all interests and esiates. in any freshold, '!_e'am_ﬁq!d{f.car_-__;_t,:gmmﬂn_haf_d property now or
subssquently owned by it (other thari -any freehold, leasehold or commonihcld
properiy effectively charged by way of legal mortgage under clause 3.2) and, in each-
case, all buildings and Fixtures on each such property;

{B)  ‘the procests of sale of its Secured Property and all lcences to erniter on or use any

' Secured Property;

{&)  the beneflt of all ofher agreements, instruments and. rights relating fo its Secured
Property;

{d} @l plent machinery;, vehicles, computers, office and other equipment, all furniture,
fumnishings, equipment and tools and any removals of replacement of thern, (fogether
Chattels) present and future and the henafit of all confracts, licences, warranties,
malntenance conlracts relahng o themand any. mnewa&s and mp!ac:aments of ther:

-jmm;-siiﬁmé-

1 ~Debeniire
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35

36

37

38

1 - Debenture

(&) all stocks, shares, debenilre security, securities, bc:mds_ and investments of any tyos
(mcfudmg, but ot limited to; all shares held by it In Tt Subsidiaries) held by it from
tims o tima {Invesments) together with:al Related Rights;

i alt book and other debts.dis to it and théir procéeds (both collscied and unitollested)

{together Debts) and all rights, guarantees, security or ofher collateral in respect of
the Debts (or any of ’iham) and the bensfit of any’ ;m:igmemt or order to pay & sum of
ronay and all rights 1o enforce the Debis: (of any of them);

{g) alimoniesfrom tims to time standing to the cradit of each Blocked Actount;

‘(hy all monies fror fime to fime standing to the credit of sach ascount held by it with any

barik, -building society. financial msﬂiutmn or other person ather’ than any Siocked
Account {esch an Accolnt):.

iy allits lntelisctusl Propérty;

Gy llits uncalled capital;

(k). the bensfit of all authorisations, consenis, approvals, fesolutions, licences,
exemptions, f’hags[ natarigations or ragistrations held or: um'sad by it'in Gﬂnnecﬁan
with'its business or the use of any of its assets and the right. 1o recover and receive
Lcompensation payéble infespect of any 6F them; &hd

{n torthe extent that any assignment in clause 3.3 is ineflective as &n assignment, the
‘assets referred o inthat clause.

‘Floating charge

Thie: Chargor charges by way of first floating charge all its assets and undertaking whersver
located both present and future other than any asssts effectively charged by way of legal
miortgage or fixed charge or assighed under. clavses 3.2, 3.3 0r 34,

Qualifying floating ¢harge

This: Deed contains & qualifying fivating charge and paragraph 14 of Schedule Bl io the A
1986 sippliss to e flasting charge created by or Under this Deed.

“Conversion of fioating charge to a fixed charge

Santander may at-any time by nofice in witing to the ‘Chargor convert the floating charge.

created under claise 3.5 into a fiked charge as regards any Floating Charge Assgt as it shall-

specify in the notice if:

{2)  anEventof Defaultis continuing: of

1B in the opinion of any Secured Party - that Flosiing Charge Assélisin’ danger of béirg

‘seized or any legal process or execution is being enforced against that Floating
Charge Asset.

Automatic conversion of floating charge to a fixed charge

If-(unless permitied in mrimg by Saritander o expresﬁy pefmitied: under-the ferms of any
Finiance Decumsni}

AB-EEOEEO NGBS
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3.8
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4.2

8.4

1.- Debenture

{a) the Chargor creates or afternpts to creats any security over any. ofits Flogting Charge
Assats;

1b). any person lsvies or attempts to levy any distress, attachiment, execution or other

legal procsss agams‘ fany Floatmg Charge Asset; of

(c} any corpdrate action, legal proceedings or ofhier procedures or ‘steps are taken for the
wsnding up, dissolution, administration or reorganisation of the' Chafgnr.

the ﬂoaﬂng charge treated by this Deed will autormatically and immediately without notice be

‘onverted irto a ﬁxed charge aver the relevant assels o, in the circumstances deseribed in
clause 3.8(c), over all of the' Flnanng Charge Asgets,

Srrall company moratorium

If the Charger is'an. ai1gtb£a company within the meaning of paragraphs 2fo 4 (inclusive) of

Scheduie A1 1o the A 1986, then the. cbiammg of ‘& moratorium; including. any preliminary
decision; or inviestigation-in terms of: paragraph 43 1o Schedu!e A’! of the 1A 1986 shall not
cause the floating chérge created by this Dead to crystaliise into a fixed: charge, nor cause

restrictions whith would viof ofherwise apply to be imposed on the disposal of its proparty and
assets by the Chargor.

Negative pledge

The Chargor shall not. (without the prior writien consertt of Santander) create or parmit to
subsist any security over any of its assets.

The Ghargor shall not:.

(8)  sell, transfer or otherwise dispose of'any of its assels on terms whereby they areor
may be leased to or re-acquired by the Chargor or any Affiliate of the Chargor:

{6}’ sell, transfer or otherwiss dispose of any of lis recsivables on recourse terms:

€ enter into ahy arangement uhder which money or the henefit of 2 bank or other
: aceount may be applied, sel.off or madé subjéct o a combination of aceotnts; or

{d)  enterintaany other preferential arrangerent having & similar sffect,

in mrcumsfances wihere the arrangement or- trangaction s eniered Tnto primarily 4s @ method

‘of raising financs or of fi inancing the ac:quas:tmn of an asset,

Reastrictions on disposals

Except as expressly permitted under any Finance Document the Chargor shaft riot (without
the: prior ‘written consent of Santander) -enter into -2 single tramsaction or a ‘series of
transactions {whether releted or noty and whether vollntary - or nvoiuntary to-sell, lease,
transfer oF aﬁtemse d;spase of any ! Semjreﬂ Assels.

Furthér assurance:

The' Chargor shall promptly do all such acts and execiite all such documents (ncluding,

_without ‘Bmitation, any assignment, transfer, mnv&yanae assurance, morigage; charge,

fictice - and instraction) ‘o Santander may. speciw {and iInSuch form as Santander may
require) in favour of Santander or lis nominea(s) to:.

HBIARIETIOHTE
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6.2

7x

T2

7.3

1~ Lisbeniure

{a}  create, perfect, protect and maintain the security created or intended to be crested
under or evidenced by this Deed of for the exercise "of any rights, powers and
‘remedies of Santander provided by or pursuant to this Deed or by law;

By o confet on Santandar security aver any property and assets: of the Chargor located

" i any jurisdiction equivalent or similar to the security intended to be conferred by ar
‘pursuant o this Deed: and/or

&) - {if &n Event of Default is continuing) to facilitate: the realisation of the assets which
-are, or are ntended to bé, the subject of the security créated by or under this Deed.

Any document required to. be exetuted hy the Chargor under this ciause & will be prepared at
‘the costof the Gharger.

Land Registry

Application for rastriction

{8} if fitle-fo- the' Secursd Propeity is'or is to: be registered at the Land Rigistry and in
respect of any other registered titles against which the security created by this Dsed
may be Fegistered, The Chargor applies 1o thie Land Registrar for a restriction o the
following terms being entered Tnto on the Register of Title at the Land Registry:

"No disposition of the registered estate by the proprietor of the registered estate is to
be registerad without & written Gorisent signied by the propristor for the time beirg of
e charge dated | 1 in favour of T 1 referred 1o In the chaross register
(Standard Form P)". ' '

{b)  The Chargor confinns; that so far as any of the Secured Property is. unragistered,

sueh land is riot affected by any dmiosable overriding Interests within the meaning of
the Land Regisizaﬁon Act 2002 or the Land Registration Rules 2003,

Tatking and further advances

i Secured Parties are, subject fo the terms of the Finance Documents, under an obligation of

otherivise agras o make firther advances to the Chargor, this ecurity hias been made for

‘securing such further advances. Each Secured Party and the Chargor by this Deed consent

to an application being made 1o the Chief Land Regisirar 1o enter 2 note of such obligation or

agreement ar'the register of title to all present and futurs registered property of the Chargnr-'
{and any unregistered properties subject o compuisony first registration at the dale of this

Dead}

Fiiture property

I the Chargm‘ actiiirgs {of intends to acguirs any freehold or Jeaschold 'or other interest in
‘property aftér the date of this Dead it must:

(&} nobify Santander immediately of such acquisition or its intention to acquire such:
property;

{hy  immiediatély on réquest by Santandér and at the cost of the Chargor, éxecute and

deliver to Santander, a legal mortgage in favour of Santander (as sécurity frustee for
itself and sach Secured Parly) of such property in-such form as Santander may
Fegure;



Eonfidontial

T ~Debenure

{c} obtain such consents as-are-required for the sacurly referred to in this clatse 7.3;-

{d)  ifthe tile to such freshold or leasehold property is registered at the Land registry or
required to be so registered, to aw& the Lang Regsstzy writteh notice of the ‘security;
and

(&) 8 apblicable, ensute that the security s corractly noted- in the reg;star of titie against
‘that title at the Land R&gls’cry

8 Notices of assignments and charge:

(8}

®)

@)

81 Refevant Agreements

Immediatsly upon request by Santander, the Chargor shall give notice in- the form

specified in ‘part 1 (Forms of tiotice of assignment) of schedule 10 1o each

counterparty fo. sach Relevant Agresmerit {mc!udmg, for the avoidance of. doubt, any

‘Relevant- Agreerient. coming into existerice  affer the: dats of this. Qeed) that the
‘Chargor Hias assigned to Sarﬁ;andef all its right, tile and interest in the Relevant

Adresment

The Chargor shall use reasonable endeavours to procirg that the recipient of each

‘such notice: ‘acknowledges that niotice in substantially the form specified in part 2.
:(Form of acknuwiszigement} of schedule 10 within 5 Business Days of that notics

baing divén.

82  Rental income

Immediately, upon request by: Santander, the Chargor shall give niotice i the form
specified in part T {Forms of nolice of assigniment) of schadule 8 16 each fehant Linder

“each Occupationsl Lease {including, for the aveidance of doubt, any Oscupational

(&)

(&)

(b}

10-8808507 0110578

Lease coming into existence afier the date of this Deed) that the Chargor has

‘assigned to Santander all its right, tide and interest in the-Renfal Income and other

monies paya ble under that Oﬂcu;}aﬁoﬁal Lease:

Tha Thargar shiall use reasonable Sndeavelns to. procure that the recipient of cach
BUGH HOULE BCKTIOWISHYES TNat OTe in sunmamgally e ToHf spebimed i part 2

{Form of acknowiedgemert) of schedule 8 within 5 Business Days. of that riotice
being given,

B3 Keéy-man Policies and Insurance Policies

Immediately, Ugon réquest by Santander, the' Chargor shall give noties in the form
specified in part 1 (Form of notice of assignment] of schedule 5 o each insurer undar
each Key-man Policy and- shall glve notice in'the forrm specified in part 1 (Form. of
notice of assignment) of schedule 6 to each insurer under. sach Insurance: Polley
(mc;Fuﬁ!mg for the avoidance of any doubt, any Key-man Puolicy or isurance Policy
coming into existence afer fhe date of this Deed) at the Chargor has assigned to

- Santander afl #s right, titte and interest in that Key-man Policy or Insurance Policy {as

app;it:ab!%@},

The Chargor shall use reasonable sndsavours to procure that the- recipient of: ‘gach
such notice acknwﬁeﬁges that notice in substantially: the form specified in- part 2
(Furm of acknowiedgenient) of schedule 5 (in the case of eath Key-mad Palicy) or Iy
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part 2 (Form: of acknowledgement)-of schedule & (in the case of gach Insurance
Palicy) within 5 Business Days of thai notice being given.

B Blocked Atcounts.

{a)

{b}

Immediately upcsn fegiest by Santandar, the Chargor shall give notice i the form
.spemned inpart 1 {form of notice of charge} of schadile 9 o the inanclal insttution at
which’ each Blocked Account is held” (mciuﬂ" ng. for the avoidance-of doubi, any
Blocked Account operied after the date of tis Deed) that the: "hargor has greated a
fixed charge over the balance stending to the credit of that Blocked Account.

The Chargor shall use reasonable endesvours-to procure that the reciplent of sach
such fiotice acknowledges that. notice in substaritially the Torm spacified in part 2
'{Form of acknowledgmend) of sehedule 9 within & Business Days of that riotice being
giver.

B85  Accounts

@)

(b}

Tmmediately upon request by Santander,; the Chargor shall give notice’ in the form
specifiad in part-1 (Form of noice 'of charge) of schedule 7 to the financial institution
at which such Account 18- held { ricliding, - for the avoidance of doubt, any- Ascoupt

‘opened diter the date of this Deed) that the Chargor has created a fi xed chatge over

the balance standing to the credit of that Account.

‘The Chargor shall use réasonable. endeavours to procure that the recipient of wach
such riotice: a:;kmwisdges that notice substantially in- the form spemﬁed in paft £

[Form. of ackncw!edgemant) ot schedula 7 within § ‘Business Days ‘of that riotice:

‘being given.

Unidettakings

The Chargor undertakes to Santander fhat during the Sscurity Pariod:

{a)

AB)

(c)

TESEERTRE I

84 Real property

Access

Itwil allow Sartander and siich pérson o persons as Santander Rominates to-enter
onany partof its Secured Property.

Rapalr

{i Hshall keép lts Smfédpmp'aﬁy in food ancd s_u_bsﬁanﬁai repelr and cohdiion
and decorative order.

{iy  lt'stiall repair any defect or damage o any of its Secured Property prompily
and i it fals to do st Santander may, but shall not be obliged 10, do so.

Planning
1t ‘shall riot do or-allow 1o. be done of fail to. do anythmg which: oy infringe or-

contravene any stahité or reguiamn goveming or controlling the use or devempment-
of its Secured Property, nor apply for planning permissiors.

10
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(d)

{f)

(o)

(OF

03

1 - Deberiture

Planning directions

0 Within 5 Business Days of receipt by It of any nofice or order (Direction)
‘seérved on or lssued to it by any lotal or cther atthority in respect of any part
of its Sacured: Property; it shalf - gwe full particutars. of the Direction 1o
Santander and, if requested 1o do so hy Santander producea the Diregtion or
& capy of it to Santander.

(ié;. it shalk advise Santander of all steps taken or proposed to be taken by it from
tire to time to comply with the terms of the Dirsction and shall take all
TetessHry. sieps o comply with the Direction: -

() Mshall at the request of Santander {but at the cost of the Chargor) make or
join with Sentender in mak&ng such obijections, representations agsinst,
appealing against orin’ respect of amy pmpasal containiad in the Direction as
Santander shall desin necessary or desirable in order to protect Santandar's
mferests

Developmenit.

Ttshall riot, wrthout Santdnder's prior writfen consent. cary cut any deve[upment on.
any part of fis Securad Proparly. nor: cﬁange the use of any part of its Secured

Property.

Dsposit of title deeds

It shall deposit with Santender all deeds and documents of titte relating 10 1ts Seoured
Praperty.

Outgoings:

Tt will punictually pay and Indemnify- Santander and -any Recelver against all present

and future rents, rates, faxes, assessments and oulgoings of whalsoever natire
imposed on or payable in respect of its Secured Property or any part of it or payable

by the owner cr‘-m:cupier of it:

Investigation of title

-On:request by Santander, fighall: grant Santander or its advisers (at the cost of the

Chargor) alf faciltiss within t5 power fo enable Santander or its advisers or delegates

1o carry out such mvesﬁgatmns of Hifle fo and enquiriss into iy Secured Property or

other Securad Assets as may be caried cul'by & prudent mortgages or charges.

Qverriding Interests

It shil nat, withiout tha prior witttery consent of Santander, enter info any orierous or
reshiciive: gbligamns aﬁ’echng the whiole or.any part of any Secured Properiy or

-create or permit to-arise any m@mdmg_ interest, sasement or _ng_hi whaleverin orover

the whole:or any part of any Secured Properly.

8.2 Leases:

{a)

HERSHBIRSIBTI06TS:

Lesseand covenant compliance:

it shall:

11
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{b)

it

{d }5'

(2)

1« Debenture

{i} petform all its obligations, covenants and stipulations contained in any lesse
of agréement for lease under which it holds an interest in @ Sacured Property
or to which any of its Secured Proparty is subject;

(i)  properly perform {and indemnify Santander and ‘sach Recelver for any
' breac of) any covenants and stipufations of whatsanver nature affecting any
of its Secured Proparty;:

i not make any elsction or take any other action so as 1o afisr tHie treatment of
©any Occupational Lease for the purposes of value added fax;
{iv) rot serve nolice on any Torinst tenant- under &ty Oceupational Lease under

segtion 1?{2} iof the- Landiord gnd Tenert: (Cwenanis} At 1985 oroon Gy
guarantor of any such former tanant under section 17(3) of that acti and

vy immediately notify Santander of any nofice received by it Urider section 146

Bfthe LPA 1925 or any pmeaedrngs mmmenced or steps taken against | for
the forfeiture of any leass under which it tiolds an interest in a. Secured
Progerty.

No variation fo lezse

It shall not without e priorwritten cofisent of Santander alter or vany or-agres o alter

or vary the terms of ‘any ledse under which: it holds any Sscured Property or any
Jease towhich &y Secured Property i =% suhjﬁch

It shadt not surrender or otherwise lerminate any lease under which if holds a Secured

'Pmpe;ty or terminate; forfsit or acoept a surrenderof any lease to which any Secured

Property i i subjack
Compliance by tenants

It ‘shall use reasonable erideavoirs to procurs that sach teriant: under an

Occupational Lease complies with the fenmns of that Occupational Lease in a proper-

and tmely manner.
Lease or right to ocoupy.
1 will not without this prior written consent of Santander:

M grant any lease of fenancy or exercise any other powsr of leasing of the
' wicle or part of any Secured Property; or

{#)  -grantany person -any contractial licence or the right to occupy any Secured
Property or part with possession of It

Forfeiture

1t shall not do or permit anyifing which may render any lease or agreement for lease:

‘under which i Holds an interest in g Secursd Pmpeﬁy, ‘or B which-the ‘Secured’
Property is subject, liable to forfeiture or ofherwise determinable..

53 Chattels

SO-BENEENEAN £ 1087H
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1~ Debenture

it shall keep all Chattels comprised in its Secured Assets in good and-substantal repair and in
good working order and condition,

94  Insurance

{a}

(b}

@

(s}

i)

{g)

.

‘It shiall keep its busiriess ‘and assets insured at il trmes with reputable instirers in &
Jorm ang-amount and: agamst such risks (nclucﬁmg insurance Tor ary environmental

risks) ac Sartander considers & prudent company carying .on. the sams or
substantially similar business as the Chargor would effact.

i shall pay all- prem;ums by their due date for payment and do all cther thmgs.
necessary o keen. aliof the por cies of =nsuram:~e inwhich it-has an inferest in fult
force and effect.

it shall notdo or parmit to be dorie anything to render the insurance vioid of voidable
Where required in vriting by Santander, it shall ensure irat:
i

(A}  Santender is namad’ as composite insured In respect of #s own
separate Insurable interest under each policy of insurance: (other
than public Habifity: and third party Fability insurances whers clause
B 4(&)(1}{8} shail appiy) maintdinied by it:or any person on s behaif in
.-accardancs with clause &4(‘&} bt mﬁhuu‘t Santander havmg any
fiability for any pmmium it réfation to such policy of insurance:

8} in respect.of public iability or third pary | iabilily insurances the name
of Santander bié noted on sach policy of insurance as mortgages;
and.

{n sach policy of insurance shall contaln & standard inorfgages clause whereby,

among other things, the Insurance shall not be vitiated or avoided as sgainst

-2 morigagee notwithstanding that it could otherwise be so agam_st the
Chargor.

T shall ensure (save where Sartander: agregs: otherwise in wiiting) that sech policy of
insurance shall confain & provision to the effect that the insurance shail not be

invalidated a5 agamstﬁantanﬂer for fisi-payment of any pfernium_ duawithout the
Insurer first giving to Santander not less than 10 Business Days" written notice;

if the Chargor:shall be in defauit of effecting or maintaining insurances or in produting
any such: policy or receiptto Sarfander on demand,; Santander may take aut or renew
such. insurances in any sum ‘which Santander may think expedienit and all mories

“expended and costs mwrmd by Saritander under - this pmwszon shall be for the

account of the Chargor.

Subfecttoany statui:cry or contractual restriction arlsing before the date of this Deed,
at the opticn of Santander, dny proceeds of insurance shall be aﬁgzhed fowards the
repayment of the Secured. Laabﬂiﬁes

Subject to clause 9:4(g) above with the prior written consert of Santander, all
Trocesds: of insurance shall be: applied towards repiamng ot remaftaﬁng {he propeity in

respect of which the proceeds are received.

A0-B50BETLEITETITATE
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®

{b)

e

96 H-must

policies:

1~ Debeniure

it shialf procire that there Js given fo Santander copiss of the Insurances in which it
has an interest, and such other information in connetton with-them as Santandsr
miay reasonably requlre, It will notify Santander In writing of -all renewals, material
variations and. canceltations of policiés made or, to i5 Knowladge. threalensed or
pending.

85  frmustprocurs that the policies of insurance comply with the following reguirements;

sach such policy must Sontain:

i & non-invalidation and non-vitiation clause under which the policy will not ba
vmated or avoided as. agaiﬂat any ‘insured ‘paty as a resu?t @f any
circumsiances beyond the control of that insured pafty any
masrapresenta’m}m rson-d;sciosure Eel g breach of any policy term OF {;zmd mm

“ori the part 6f any: nsurad party of any agent of any insured party;

{:E} @ waiver of the righis of subrogafion of the insurer as against the Chargor,
Bentandaer and the fenants of any Secured Property; and

{fii} 2 loss payee clause in such tarms as Santander may ressonably require in
respect of insutarics tléim payrients alherwise payablé to the Chargor;

the insurers must give at least 30 days' notice (or & shorter period with Santander's
pifor writlen consent) to Santandsf i any insurer proposes 1o rspudlate rescind or
cancel any policy of insurance, fo tréat it as avoided in whole or in part, fo freat it as
expired due to non-payment of premium-or ctherwise decling any valid claim under It
by ar-an-behalf of any lnsured party and must give the opportunity o rectify any such
non-payiment of pramium within the rictice period; and

the Chargor must be free o assign all amounts payable to it under each of iis policies
of insurarice and - all its rights W conneclion. with those amounts i faveur of
Sﬂﬂtﬁﬂﬁeﬂ

use gl reasonable ehdeavours o ensure that: Santander receives copies of the
of insurance, receipts for the payment of premiums for those policies 4and any

information i cennec‘ﬂar: with ‘those. pﬂlzmes and claims under them which Santander may
-.reasmnahly naqu:re:

(&
®)

{cy
{d)

98  ltmust

i ; '. ::5“5'5.1

97 Tmust promply oty Santander of
the proposed terma ol any fulure renewal of sny of the policies of insurance:

any dmendiment, supplement, extension, términation, avoidance or cangeliation of
anyof the policies of Insurance made or, to it knowledgs, threatensd or pefiding:

any claim, aind any actual or threatened refusal of any dlalm, under any of the policies
cfinsurance; and

any event or circumstaice which has led or may.iead to a breach by the Chargor of
any term of ihis clause. -
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4.~ Debenture

{&) comply with the ferms of the policies of insurance;

) not do or permit anvihing to be-done which may ‘make void or voidable any of the
'pc}iames of Insurance:
{e}  comply with all reasonable risk Improvement requirements of its insurers:

(d)  ensure that sach premium for the policies of insurance is pald promplly and in any
event prior o the ccmmancemaat of tha period of insurance for which that premium’is.
payabig;’ and:

()  ensure that sl oiher things Hecessary are dons sb as 1o keep ésch of the policies of
insurange in force. ' ' - '

9.9  Bookand otherdebts

{a) M shall collect and realise the Debts in.the ordinary colirse of trading &s agent for

' Santander and pay thelr proceeds into its dccount: with Santander tmmedzately o

'recea;zt. B shall hold al such proceeds on frust for Santander pending paymeni of
them into that account..

by It shigll not set.off, postpone o relesse any of the Debis or do or omit o do anythirig
which miay cle[ay or pre_gudaca the full tecavery of all Dabls,

910 Investrments and Related Rights

(@)  Onthelaterof:
(] the date of this Desd, and
iy the dats of acquisition: of those Investrrients or Refated Rights,
it ghall:

{A).  deliver to Santander all cerfificates of tile and other documents of
tiths o avidénce of awnetship in reéspect nf its ivestments and the
.F{eéazed Rights;and

{B)  -deliver fo Santander such transfer documents (with the transferse it
.'b]ank) or any other documents. as Santander may require or
otherwise request in respect. of fhose: Investments -and Related
Rights.

{b) Until any steps are taken to enforce:the security crested by or under this Deed. it shalt
~ be entitled ‘to receive and reiain all dividends, disiributions: and ‘other moniss
receivable in respect of its Investments and Related Righis.

(c) It shall not exercise its voting and other sights in respect of its Investments and

'Related Rights in a manner which is fikely to be prajudicial to the interests of any
Securad Party..

(d) it shall make all payments which may become due an&"p'ayaiﬂe in tespect of any of its

 Investments and Related Rights. 1 i fails fo make any such payrients, Saniander

may but shell not be obliged to make such paymenton fis behsll. Any sums so paid

TEBORIT A1 BT 1076, L
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161

10.2

10.3

‘&

12

124

1. - Debenturs

by Santander shall be repayable by the. Chargor to- Santander on demand and
pending such repayment shall constitute part of the Secured Liabilifies.

{8y 1t shall remain liable to observe and perform all of thie conditions and abligations

o assumec& by it in respact of it investments ‘and Related Rights and: Santander shall
not b regiired 1o perform or ikl Y m‘ its s)bE:gaﬂuns in: respect of any Investmenis
or Refated Rights.

fy  tt-shall comply with any notice served on it under the CA 2006:or pursuant to the
articies of association. or any other constitutional docurmient of any relevant entity i
r&apec;t of of i connection with the Investments or Related Righis and will promplly
provide {o Santander & copy of that nofise. '

(G) Immednaieiy ott. conversion of any of s Investmenis or Relsted Rights from &

 cénificated ta an uncertificated form, and on the acquisition by it of any lnvestmenits
or: Reiated Righfs inan umemﬁca‘ed form, it shall.give suth insfructions or direciions
_ahd take soch bihier steps znd entsr info such ducumen%atmn as Santander may:
require in order to protect or preserve the security inténdéd 1o be created by this:
Deed.

Ssnaral

It shall niot do-or cause or permit to be done anything which may in any way matérially

depremate jeopardise of otherwise prejud ice the: valtie to Santanider or any other Secured
Party of the securily created hy orunder this Dead.

Power io remedy

If the Chargor faﬁs io comply with any of the undériakings set outin clause 8 {Undertahngs}'

it shall aliow and irevosably authorises Santander andfor suchi persons as it shal[ riorniriate 1o

take such action on iy behalf a5 shall be necessary fo ensure that it cumplies with those
undertakings,

1f the Chargor fails to perform any obligation or other cavenant affecting the Secured Property
or other Secured Asset, the Chargor shall permit Santander o its agents and contractors to

enter on the Secured Property, to comply with or abject to any nolice served on the Chargor

Telating to the Secured Pmperty or c:ther Seciured Asset and 1o fake any action. Santander
‘ay ressonably-consider expedient fo prevent of remedy any braach of any: su::h term or to

comply with or object to any such nolice.

The Chargor shall i demand indemnify Sanfander sgainst any cost, foss or liability incurred

by itinaking any of the steps referred 1o In this clause 10,

Security power of attorney

The Chargor, by way of seeurity, irrevocably and sevarally appoints Bantandér, each
Revsiver and any of their deﬁegataa or sub-delagates to be its attomey to-take any action
" which the Chargor is cbliged: to take under this Desd. The Chargor ralifies 'and confifms
whatever any attoriay dees or purports to-do pursuant to s appotmmeﬁt under this c’Eause

11.
Enforcement of security

When security is enforceable

SOBE0OHEIET 0672

48



Confidential

122

123

124

1241

12.4.2

1243

1 - Debantire

On the occurrence of any. Event of Default which is confinuing, the secyrity created by and
under this Deed is immediately enforceable.

Acts of enforcement

Santander may, at its abliclite discretion, atany Hme after the: sequrity: created by-ar uhder
this Deedis’ énfurceabie_

(a) enforce all-or any part of the security crested by or under this Deed in-any manner it
sees fit; '

'{'bj. ‘@Xercise is rights and powers coriferred Upary mortgagees by the LPA 1925, ag vared
and extended by this Deed, and rights and powers corferred on a Recelver by this'

Deed, whether or not it hag taken possession of appoinied g Recaiver to any of the.
-Sst:ured Asgels;

(¢} appointa Receiver to alf or any pari of the Secured Assets;
{d} dppoint an administrator in respect of the Ghargor and take any steps to do so;-

(e) “exercise its powsr of sale under saction 101 of the LPA 1925 (as ariended by this
Dead); or ' '

(B ¥ permitted by law, appoint an administrative receiver in respect of any Chargor,

Right of appropriation

To the extent that the security created by this Deed consfittites & "seciirity financial collateral
arrangement™ and the Secured Assets constiiute "financial collateral™ for the purpidge of the

Financial Collateral Arrangemenfs (NG 2} Reginations 2003 iRegulatmns} Santander shall
‘have the right on giving prior notice to the Charger, at any: time after the security becomes-
‘snforcéable; to appropriate-all or any part of those Secured Assets in or fowards tilschazga of

the Secired Lishilities.. The- pames agree that the value of the appmpmataﬁ Secured Assels

shall be, in-the case of cash, the amount of cash appropristsd and, in the case of Investments

Jdetetmined by Santander by reference 1o any publicly available market price in the absence

‘ofwhich by guch ofher means as Santandsr (8cting reasonably} may Helsct mmuding, Withoiit
 fimitation; an independent valuation: For the purpose uf_mguiattqn 18(1) of the E.e_gu!atmns
the Chargor agress that sny such determination by Santander will constitute & valuation "in a

commercially reasonable manner”.

Statutory powers — general’

For the purposes of all powers implied by statite, the Secured Liabilities are deemed 1o have

become due and payable on the date of this Desd.

Section 103 of the LPA 1925 and setfion 83 of the LPA 1825 do not apply to the security

constituted byor under this Desd.

“The statutory powers of leasing cenferred on Santander are extended so that, without the
nesd to. c;ﬁmpiy with any provision of section 98 or section 100 of the LPA 1925, Santander i i
ampowered. to ldase and makse agreements for lease at a premium or otherwise, accept
‘surrenders of leases and grant. apmns or vary or reduce any Surm-payable under any leases
or; tenanc:y Boreements s it rmay ik Gt

{o-EsUSE et I0eTE

AT




Confidentiat

.- Diehenture

1244 Each Receiver and Santander is entitled to afl the rights, powers,. privileges. and immunities.
conferred by the LPA 1825 and the 1A 1986 on morigagees and Recelvers.

125 Mortgagee in posssssion - no Nabliity

‘Neither Ssntander not any Recelver will be fiable, by reason of ‘entaring into possession of &
Becured Asset, to sccount a8 morigagee in possession or for any loss on realsation or for
any default or omission for which a ‘marigagee in possession might otherwise be liable,

126 Redemption of prior mortgages

At any

time afier the security created by or under this Dged has becorme-enforceabls,

Sentander may, at the sols sostof the: Chargor (payah!e to Baniander dn demiand):

@
®
fel

=

]

&)

YDBEDBS0B B IDGTE:

redesmn any prior form of security aver any Secured Asset; andlor
procure the transfer of that sscurity fo itself; andjor

setbe and pass the accounis of any pror morigages, chargee of encurmbraricer which
orice so settiad and passed shall be conclusive and binding on the Chargor.

127 lnvestments —following an Event of Default.

If an Event of Default Is continuing, the Chiargor shiall an'req uest by Santander;

i) deliver fo-Santander such’ pr&stampad stock Fransfer fofms orother transfer
' documenfs 85 Santan{:{er may reqmre in anab je San‘tander or s fomines or
‘hominees to be registered as the. owner of, and to obisin legal anhd beneficial

itk 1o, the Invesiments and Releted Rights referred fo in such raguést;

(it} provide to- Santander certified coples of ‘all resolutions -anid althorigations
approving the execution of such transfer forms and registration of such
iransfers as Santander may reasonably réquire;

)y procure. that each such transfer is promplly registered by the rélevant
‘company or other sntity;.

() procure that, immediately o their issue, &l share cartificates or other

dociwfisnts of dfe in Hhe appropriate form; i réspect ‘of tha relovant
Investments and Related Rights, are: delwersd o Saniander in-sach case
"shomng the: regisfered hioldaras. 3amander dr i nominea or naminees l;as
applicable): and

v} axarcise’ all voting rights in respect of the Investmenls and Related Rights
only in accordance with the instructions of Santander.

At any time while an Event of Default is continuing, Santander may complete any
transfer documents held by it in respest of the Investents and Related Rights in
;avouf G itsslfor such: othet person or nomines as it shali select

At any time aiter the security créated by or under this Deed has become enforcsable,
Santander and s nomines or nominess may sall alf or dny of the Investriernts and
Related Rights in‘any manner permitted by law and on such terms as Santander shall
in its absolute discrefion determine.

18
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(d)

1~ Bebenture

if the Ghargar receives. any dividends, distributions-or other monies in respect of its.
Investments and Related Rights at a ime when Sentander has made 3 request under

elatse 12.7(4) -or taken: any steps 1o enforce the securily created by or under this:
Deed under clause 12.2, the- Chargﬂf shall immediately pay such sims received

_derecﬁy to. Santander for appl{caimn in accordance with- clause 15 {Application of

monies) and: shiali Hold all such surms on trust for Santandsr peniding payment ‘of thigrn

{osuch account as Sarifandershall dirett.

13 Receiver

1341 Appointment of Receiver

(&)

1]

)

@

At any tme efter any securlly created. by: or under this Deed is enforceable,
‘Santander may appoint @ Receiver to all or any part of the Secured Assets in-
accordance with clause 12, 2(b) (Acts of enfomement}

At any tiste, F so radquested h writing by the: Chargor without further netme
Santander may - appoint a Receiver to all or any ‘part of the Seciifed Assets as if
Santander had become entitled under the LPA 192510 Exercasa the power of sake
conferred urder the LPA 1925,

Any Recelver appointed under this Déad stiall be the &gent of the Chargor and the
‘Chargor shall be solely responsible for his acts or defaults and for his remuneration
-arid-fiablé on any contracts of engagements made or enferad Into by him-and in-no
cireumstances whatsoever shall Sanfander He i any - way responsible for any
misconduct, neghigence or default of the Receiver,

Whers tha Chargor is an-aligible mmpany within the. meanmg of paragraphs 2164
;{wzcﬁuswe} of Schedils A1 fothe 1A 1986

0 obtaining a moraidrium; or

{ih anything done with & view io mb’tammg ‘a: moratorium including any
_'nrehmmary decision or investigation in‘terms-of paragraph 43 of Schadule At
to the 1A 1986,

shail not be grounds for sppointment of a Receiver:

13:2 ‘Removal

Sanfander may. by written notice remove from time fo-fime any Receiver appointed by it
(subject {o:the provisions of section 45 of tha EA 1986 in the case of an admifistrative
recalver) and, whengver it ay deem appropiiate, appoink a new Receiver in the place of any
Recelver whose appointment has terminated.

133 Powers of Recsiver

(@)

{B)

Irr additions to those conferred by the LPA 1925 on any Recgiver appointed under that
Act. each Recelver Kas, and is entiffed to exercise, al caf the rights, powers and
discretions setout in this clause 133

If there 1s more than one Receiver holding ofice a8t the: same fime, unless the
d-:mument appointing him states otherwise, each Receiver iy exercise all of the
powers conferred on & Receiver under this Deed or under the |A 1986 individually and
to the excliision of any other Receivers.
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1.~ Debenture

A Recelver of the Chargor has ail the rights, powers and discretions: of an
adminiiskrative receiver under the 1A 1986, '

A Recalvermay:

if the naime of the Chargor:

(A}  do all otter acls @nd things which he may consider expedient for
raalising any Secured Asset; and

(B)  ‘exercise inrelation to any Secured Asset all the powers, stithoriliss
and things which he would be capable of exercisihg if he were Its
absolite beneficial owner;

ralse and borrow monay (sither unsecured o on the security of any Secured
Bsset, sither In pricfity to the security constituted by this Desd or otherwise)
6 any terms and for whatever purpose which he thinks fit ‘No person
fending that monsy niesd erquire 3% 10 the propriety. or ‘purposé: of the

‘exercise. of that powsr of 1o check the apphication of any money 80 raised o

borrowed;:

zary on the busingss of the Chargor s Hie thinks fit and, for the avoidarice of

doubt, a Recaiver may apply for such authorisations as he considers in his
absolute discration appropriate:

setile, adiusy, refer 1o arbttratinm comproniise: and arrange ‘any claims,

‘ascounts, dfsputes, guisstions aind demands with ot by any perscn VAo 1 ar
claiths 1o be & creditor of the Chaigor or relating in ariy - way to' arty- Secured
Agset

delegate his powers in accordance with clause 14 (Delegation):

for the purpioses of this Deed, as he thinks appropriate, on behalf of the

-Ghargor or for itsell as Receiver, gppoint’ and msaharge managers officers,
agerts, accountants, servants; workmen and othiers tpon such terms a5 to
‘rEmuneration or otherwise as he may think p_mper and gy dischizrge any

siich persons ‘appointed by the Chargor:

let any Secured Asset Tor any term and at any rent (with or without 2

piemium} which he thinks proper and may accept a surfender of dny lesse or

‘tenancy of any Secured Assets on any terms which he thinks it (including the

payment of money 10 a lessse or enant on a surrender);

bring, prosecute, enforce, defend and. sbandon all actions, suls -and
proceedings o submit o arbitration -or any form of alternative dispute

ragolition i the name of e Chargsr i relalion o any Seeired Asset s He
- gansiders expedient;

take immediate possession of, gt in.and collect any Secured Asset;

in gdch.case as he may think fit

(AY  make and effect all repairs and insurances and: do all other acs

w‘h}th the Chargor might de In the ordinary conduct of fis business be:
thiey for the profection or for the improvement of the Secured Assetls;
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{xiX)

1 - Debenture

{8y  commence andfor complete any building operations on the Secured
Propery orother Secured Asset: and

{Cy  apply for and maintain any planming permission, biilding regulation
approval or any other permission, consent of licence;

‘give valid receipls ot all moniss and exscule all assUrances and things which
may be expedientfor realising any Sscured Asset;

-sell, exchange, convert into monieé and realise any Setured Asset by ‘public
_'auctmn or private conlract in any manrier and on-any ferms which te thinks
preper: The consideration for any such transaction: may consist of gash,

debentiurs or other abil gations, shares, stock or other valusble consideration
and any-such consideration may. be payable.in a lump sum or by instalmenis

spread over such period as he thinks fit. Fixtures and any plant and

riachinéry annexed fo any part of the Sscured Property may be severed and
sold separately frnm the property containing them without e congent of the
Chargor;,

fom a Subsidiary of the Chargor and tréinsfer to that Subsidiary any Sscured

Asset;

without restriction sell, let or leasa, or concur in.selling, Istting or leasing, or
vary: the tarmg af, detenmne ‘sinrendsr or sccept: surenders: of, leases or

Henancies of, or grant options and licencas over ar athem:se dispose of or
-deal-with, all or any part of the Secured Assels without bamg responsible for
‘loss or damage, and 'so that any-such sals, lease or disposition may be made

for cash payable by instalments, loan stock or othier debt obligations or for

‘shares or securitiss of anotfier company or othier valushie consideration;

farm and -promote, or - concur in farmang and promioting, & company or

comparias . pumhsse lsase, licence or otherwise acquire interests in all or

“aby ol the Sadured. Bgsets or stherwise, arrangs-for such companies to trade
or cease to trade and to plirchase, lease, license or atherwise acquire all or
-any. of the- Secired . Assets on such terms and ‘conditions whiether or not

ircliid _m_gpayment_by insiglments secured or unsecurad as hie may think fit;

‘exercise all voling and other rights attaching {¢ the: Invesiments dnd Related

Rights, and stocks, shares and. other securities owned by the Chargor and

-comprised i this Sacursd Assets in'such manner as he may think fit;

redesm . any prior s8cirity. and sdtfle and . pass e accounts Of the person

eniitled o the prior Securtty so that any accounts so setlled and passed shall

(subject to-any manifest error) be conclusive and binding or the Chargor and

the money so paid shall be deermed to be an éxpense properly incurred by

‘the Recsiver;

‘purchase or gtquite: any fand and purchase, acquire or grant any interast in
or right over fand; |

implemant or confinue the development of (and obtain-all consents reguinsd

‘I conniection therewith} and/or complete any bulldings or siructurss on, any

real property comprised in the Secured Property and do-all acis and things
fricidantal toihe Sacured Property;
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{xx} on behal.of the Chargor and without consent of or netice o the Chargor
-exercise all the powers conferred on a. landlord or a tenant by the Landlord
and Tenants Acts, the Rents Acts and Housing Acts or any. other legislation
trom timie to. time in force in any relevant jurisdiction relating fo rents or.
agricuiture in respact of any part of the Secured Property;

(o} mizke galls conditionally or unconditionally on the members of the Chargor in
respect of uncalled capital;

{(xxii]  make, exercise or revoke any valus added tax option o tax as he thinks fit;
angd

ol -doall other acts and things including without limitation, signing and sxecufing
 ‘ali documents and. desds as ‘may be: considered by the Receiver 1. be
incidental or conducive to any of the matfers or powers listed hers or granted
by law or ctherwise Incidental or conducive to the preservation, improvement
-of realisation of the Secured AEsels and to use the niame of the Chargor for

all the: purposes setoutin this claose 43

Remuneration

Santander may from timé to ime fix the rémuneration of any Redeiver appointed by it

Delegation

Suntander end any Receiver may delegate by power of attoriisy or in-any other manner all or

‘&ny-of the powers, authorifies and discretions which are for the time being exércissble by
Santander and the Receiver {as appropriate} under this Deed to-any persen or persons as it
‘shiall think fit. ‘Any such daiagaﬂan may be made Upch ‘such terms and conditions {including
the power to sub-delegate) as Santander and Receiver {(gs appropriate} may think fit:

Application of monies.

Sections 109(6) and (8) (Appeiniment, powers, remuneration and dulies of receiver) of the
LA 1925 shiall not apply 0'a Receiver appmnted under this Deed.

Allmoniss recsived by Santander or any Recelver under this Deed and apphied in discharge

of the Secured Liabilites shall be applied io the Sectred -Liabiliies in .such order as
Santander may deftermine.

“Santander and any Recetver may place any money recelved, recoversed or realised purstant

0 this Deed inan interest bearing suspense account and it may retain the same for such
periodas it considers expedient without having any ch!sgatmn Y| pply the: samea or any part of
1tin or towards discharge of the Secured }..;ablhtzes

‘Remuodies and waivers

‘No failure 1o exercise, nor any delay in exercisiig; on the part-of Santander or any Receiver,
-any. nght or remedy urider this Daed shall operate as a walver, nor shall any single or partial
exercise of any- right or remedy prevent or Testrict. any- Surther sxercise of that or afy olfer

right or remedy. '_ma rights-and remedies provided in this Deed are cumulative and not:
sxclusive of any rights or remedies provided by law.

‘A waiver given or consent granted by Santander under this Dead wilkbe aﬂ"actwa only if given:
I wiiting and then only in #he instance and for ihe purpose for wh:cﬁ it is given.
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1~ Debenture
Protection of third parties

Mo person (mciuding a purchaser) dealing with Santander or a Raceiver or its or his agents

‘has an obligation to enquire ‘of Santander, He Receiver or others whsther the Secured
Liabifities have bemma payable, whéther any power pﬁrpm‘ted to be exercised has Become:

sxarcisable, whether any Secured Ligbifiies or oiher monies remain outstanding, how sny

-monies paid fo Santander or o the Recaiver shall be applied or the status, pmpnety or validity:
offhe acts of the Receiver or Saniartder

‘The recaipt of Santander of eny Receiver shall bs.an absolute and a conclusive discharge fo
k- purchaser and shall relieve him of g@ny ahrgatmn 1o see o the aﬁpimatmn of any inonies
-_'pald oo by the dlre:::imn of Saniandsror any Rece;ver

It clauses 17.1 and 17.2, purchaser includss any person atiquiring, for money oF mionies
wortf, any' lease of, or’ secunty over, or-any cther interest.or right whatsoever in relation 1o,

the Sectired Assets or any of them,

‘Notices

All nofices, demands and any consent must bs in writing. Santander may servie a notite or
'demand‘ o the: Chargmr at the Chargar’s registered address. A notice or demand by
ZSarﬁander will be effective at the fime of personal ‘defivery or at 8.00am on the sscond
Business Day after posting. A nofice fiom the Chargor 1o Santander must be-addressed 1o

The' Manager, Securities — Busingss & Carporate Services, Santander UK ple, Ares A
Ground Floor Ops Hilock, Bridie Road; Bootle, Merseys;ds L30 468 and will be sffective on
raceupt, if recelved bisfore 4.00pm o a Businesa Day, br otherwisgon the next Business’ Day

Assignment

Saritander and each Secured Party may-assignor: otherwiss transfer or deal with all or any of
its rights Urider this Deed or any security created by or underit.

The-Chargor may ot -assign or otherwise transfer or deat with afl or any of is nghﬁs or

mbkgaﬁons urrder thes Deed inwhole or in partor enter infe: any trafisation which would result
i any of thoge nghfg 6 phligations: padeing o anothias Potaon of somathing: havmg btz

affact,

Lertificates and determinations

-Any certification or determination by any Secured Parly of a rate or amount is, in the absence

of manifast arror; conclusive avidente of the matters to which it relatas.
indamnity

The Chargor shall promptly indemnify Santander and each other Secured: Party and- every.
Receiver and delegate, agent, nominee, aftomay or co-trustes: appointed by Santander {each.

& ind emnified Persnn} agamnst any-cost, loss or !lab‘iliy together with any associsted VAT

incurrad by any oi them as a result-of;

() -thetaking, holding, protection or enfercement of this Deed;

(b} -the exercise of any of the righls, powers, discrations and remedies vested in
Santander and-each Receiver'and delegate by the Finance Documents or by law; and

HOASOESE G TGP
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&) any -dafau]‘t-_'l’::‘_y the Chargor in the performance of any of the obligations expressed ¢
be assumed by it in the Finance Documaits.

Thé Charger shall irdemnify Santander and each other Secured Party against any and-all’
costs, losses, labilities or expenses fogether with any asscciated VAT incurred by any. of
them. arising {dll'&ﬂﬂy‘ or indirecty) out of or in cotinection with the business or any real.

‘properiy of the Chargor.

Bantander may indemnify itself out in respect af ‘and pay and retain, all sums necessary to

give eﬁect o the mdemmiy i this clause and shaII have 4 fien 6n this Déed and the procesds
-of the enforcetment of this Dead for all monies payab e o ik

Exclusion of Hability

The Chargor may not takeé proceedings against any officer; employee or agent of Santander
inrespect of any claim it might have against Santander or in respect of any- act or:omission of
any kind by that officer, employes or agent in refation o this Desd and any officer, employee
or agent of Saritander may rely onthis clause.

Miscallaneots

A Secure::i Party may set off ahy mztired, unpaid. or @ny vonlingeit obligation dus to i from
the Chargor against any obligation {whsther e not ‘matured) owed by that Secured Parly 1o

‘e Chargor, regardiess - -of the placs of paymen, booking ‘Branch ‘or curcency of either

obligation. tfme obligations are In different currencies, the Secured Party may convert either

obligation at a market rate of exchange in its usual colrse of business for the purpose of the
gotoi.

1 a term of this Deed is or becomes lllegal, Invalid or urienforceable in any ;unsdlcﬁan, nelthar

the’ !ega iy, vaildity ar. enfurcsamltty of the remaining. pravisiens: nor the: legality. validity or
enforceability of such term under the law of any ather jurisdiction will in any way be affected
‘of impaired.

Af Santarder pelisves that any amount paid by the: Chargar o any other persen in respect of
Ahe Secured Liabiliies: s ‘capable of bainy; avoided or set aside for any reason, then for thie

plrposes of this Deed, such amount shall riot be Gonsidéred to have beery paid.

Any. setﬂemeﬂt. discharge or release betwesn the Chargor and any Secured Party shall be
conditional: upen no security or payment-te or fof- that Secured Party by the Chargoer or any
other person being avoided or st aside of ordéred. o be refurided or reduced by virue of any

law relating to bankruptcy, insolvency or kqutciattcm or-otherwise,

If Santander or any Secured Pary recelves notice of any ofthar subsaquent security or other
intefest affactmg any of the Secured Assets: it may opan & new account or accounts for the
Chargor in its books. If it does rict oy so-then, unEess it gives express writter -notice 1o the

sontrary to the Chargor, a8 frons the time of reoeipt of such notice: by Santandar, all paymerits.

mads by he Chargor to Santande_r of-any Secured Party 'shall bé treaied as__‘navmg beon:

gradited 16 8 new account of the Chargor and niot as having been applied in reducton of the

Securad Liabiliies.

If ‘Santander enforces the security constituted by. or under this Deed at @ time when no
amounts sre due to any Secured Party but at'a time when amgiunts may or will become due,
Santander {or the Recelvar) maly pay the proceeds of any recoveries sffectad by it into an

interest bearing suspensa account,

ARSI 10ETS
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1= Debenture

The security created by this Deed is continuing: security and shall remain in full farce: and

sffect regardiess af any intermediate. payment or discharge by the- Chargor-or any other
person.of any or the Secured Lisbilities. tt is In: addition to any other security held by any

Sectired Parly at any-fime for any of the Secured Liakilities, may-be enforced without frst
having recourse to any other. nghts of any Secured Party and is not intany way prejudicad: by
any gusanies or sscunty now ar stibsaguently held by any Secured F'aﬁy

Untess ofherwise stated in: any Finance Documernt, & person who is not-a-party o this Deed
has no rights under the Contracts (Rights. of Third Parties) Act 1998 to enforce of ehjoy the
berefit of any term of this Deed of any othor doctiment issusd or entered into under-or in
caririection with /£

Santander will not be liable for any action taken by it (or any omission o lake action) under or
in connection with this Deéd unless directly caused by its gross naghgence or wilful
misconduct. Neither Santander nor any Receiver shall be lable in respéct of all orany part of
the Secured Assets of for any loss -or. damage which arises oui of the exercise. ‘or tha

attsmpted or purpmrte«d exergise of o the failure to exercise any- of, their respeciive powers

urtess such loss or: damage is c:ause{i by its gross riegligenice or wilful acts of default and
reck[essnesa Neithgr Santander sor any Receiver shall be Hable. for any losses; liabilities or

‘expenses arising from any act, ‘default, omission or miscondiict o the part of any: de#egate to

whiom any powers, authorities or discretions are dei&gated

For the purposes of section'2 of the Law of Property (Mimiianenus Pravisions] Act 1989, the-

'.terms ef the Finance Dﬂcuments and BE :any s@e Ietters m£azm§ 1o the Finsnce Dacuments;

-----

Fees; costs and expenses

Transacton expanses

The Chargur shall promptiy on- demand pay Santander the aniount of alt costs, fees and.

expenses (including legal fees and stamp dutles) together with dny sssocdted VAT
reagonably incurred by it in conngction with the negotiation, preparation, printing, execution,

‘perfaction and refease of this Deed.

Enforcement and preservation costs

The Chargor shall, within 3 Business Days of demand; pay to Sarntander on a full indemnity

basis the amount of all costs, fees and expenses (including legal foes and stamp duties)

together with any associated VAT incurred by Santander in connection with the enforcemeint
of or the preservation of any rights under this Deed and procesdings instifued by or against

‘Santandar-as a consequence of taking or holding this Deed ot enforcing these rights.
‘Intereston late payments

If the Chargor falls to pay any amount payable by it under this Desd or its dus date; interest

shall accrue on the overdue amount frontthe due date up to the dafe of actual payment {both

‘hefure and after judgment) at the rate and in the manner as set out in the underlying facifity
‘agreement. Any interest ascruing under this cdause 24.3 shail be immediately payahﬁe by the

Chargor on dernanid by Santancier

Governing law

4BEBEEA A1 SnaTE
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This Deed and any non-contractual obligations arising out of or i connection with- it shall be
govemed by, and consinued in accordance with, the law of England.

Enforcement.

Jurisdiction of English couris

{a)

B}

(=]

The dourts of England have exclusive jurisdiction 1o settle any dispute arising out of
or in connection with this Deed (including a dispute relating to the existence, validity
or termination of this Deed ot any non-contractual obligation arising out of or in
connectior with this Desd (Dispists). '

The'parties to this Deed agree that the courts of England are the most appropriate

and convenient caurts fo:setife Dispites and accordingly ro parly to this Deed will
argué to the corrary.

This clause 26 is for the benefit of Santander. As a result, Santander shall not bs
prevented from taking proceedings relating to & Dispute. in any other courts with

Jusisdiction.. To- the extent aliowed by law, Santander may 'take concurrent

proceedings in any nurmber of jurlsdictions,

Service of process.

The Civil Procedure Rules regarding service and deéemed service wWill niot apply {o dniy letier or
ciher communication notifying & daim or serving fegal procsedings under or in connection
with this Deed, which shall instead be served In accordance with this clause 26.2. Any lettet
er other communication rofifying a claim or serving fegal proceedings under or in-eshinecton

-with: this Deed may not bs made by way of fax and must be mades pursuant 1o dause 18

{Notices).

This Deed has been entered into as a deed on the date given at the beginning of this Deed.

i L _._1_.5“ e
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Behedule i
Properties
Registered Land

Chargor Address or propetty description) Title
number

LEFT INTENTIONALLY BL ANK

Unregistersd Land

LEFT INTENTIONALLY BLANK.
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Schedule 3

Relevant Agreements

LEFT INTENTIONALLY BLANK
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Bohedule 5
Key-man Policies

Part' - Form of notice of assiognment

Té #
Datad: *
Dear Sirs

The key-man policies described in the attached scheduls (Key-mian Policies)

We hereby riofify you that we have: assigned. to Santandar’ UK pic as sscurity trustee for ftself and

‘cértain other persons (Santander} altour nght fitle-and Tnterast in-and to the Key-man’ Policies,

We hereby Irrevocably and ungonditionally authorise and instrict yoir:

1 withiéut netice o ‘refarenice o or. further authdrity from s and without em:gumng a5 o the
justification or the validity of thoss instructions, to comply only with any instructions from tife
to time receivad. by you from Santander relating to the Key-man Policies (or any of them), and

2 topay all ‘sums payable by you under the Key- han Policies (er any of ihem) drrectiy gie}
Santander at
Bank: »
Account numbar: *
Sori code:. *

arsuch otfier actount as Santander fney specify from time to time:

Please sign- and tetum the acknowlsdgement aftached to-one enclosed copy of this notica 't

Sanilgnider and the other copy io us.

The pravisions of this netice (and any non-contrattual obligations arising out of or in connection with
ity are governed by English faw.

Yours faithfully

for and o behslf of
&

» g2
10-8508602-6U1§110-676
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‘Schedule

[Policy  ~  |lnsured | Life assured | Amount of cover | Date of policy
| Number ' :

T Death | Critieal
: T iliness

% % e " : " ’ e

[Attach form of acknowledgment]
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Part 2 < Form of acknowiedgement

Te: Santander Ui pic
Secuitiss Team
‘Bt South Admin
Britdle Road

Bootle

Merseyside:
L304GB

Toi  [hame of Chargor] (Chargor)
[address]

Dated: »

Weacknowledge receipt of the notice of assignment (Nutace) of which.the above is a- dugiicate.

Terms défined in the Naotics shall ‘have the same meaning when used.in “ihis: ackncwledgemem We

-Gonfirrm that:

{ay
b)

(c)
(@

there has- bean no amendmient, walver or relgase of any rights or interests in any
Key-man Palicy since the date of such policy;

we er not agres o any amendment, waiver or rélease of any provision of any Koy

man Policy wilhout the prior written consent of Santander;

we shall act In aceordanse with the Notice:

as at-the dale of this acknowledgement ws have not recelved any tiotica of

- gssignment or ‘charge. of the Chargor's interest in any. Key mian- Policy -or ‘the

{8)

T pmvisj [ui3t}

proceeds ofany Key-mian Policy in Tavour of any other person; and

we do not have and have not ¢laimed or sxercised any: right or claim: against the
Chargor or ‘exercised -or -atternpted to exercise any nght of ‘set-off, counterclaim. or
cthar right’ relating to any Key-man Policy.

s HGKHOMBGQEEHGHL fand Sy not-contasiial ﬁmigauens ansmg Gllt E}f or lI"t

Eofinection with it} are govsrmed by English faw,

For and on behalf of

finsurance company]
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To:

Dated:

Schedule §
lnsurance Bolicies
Part1 - Form of notice of assignment

41

Dear Sirs

The insurance policies described in the attached schedule {Insurance Policies)

We hereby notify you that we-have assigned to- Santander UK ple as ‘security Hustee. for itsell and
ceitaln ofher persons (Santander) 2l our right, fitls and interest in and to-the Insurance Policies.

We herebyirrevocably and untondiiiohally suthorise and instruct you:

q

Without notice- or reference o or further atthorty from us and without enguiring as to the.
|ustification or the vaiidity of those instructions, o comply only with-any instructions from fime

16 time received by you frem ‘Santander relating to the Insurance Policies {or any of them);
and

1o, pay all sums. payable by you under the Insurance Policiés {or any: of Them) directly fo-
Bantanter at

Bank: +
Ascount numbar: &
Soroodes: %

o such other account as Santander may specify from tims to time.

Please sign and. return the acknowledgement attached to one enclosed copy of this notice fo
Santander and the other copy to us:

The provisions of this notice {and any non-coriraciual obfigations ansing out of or In cornection with
ity are governed by English aw.

Yours faithfully:

------------

--------------------

jfcr and en be?iaﬁ m‘
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Schedula

["Date of policy

Insured

Policy type

Polivy number

*

A

1

[Attach form of scknowledgrment]
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Part 2 - Form of acknowledgement

To:  ‘Santander UK ple
Securities Team
Bth South Admin
-Eﬁd!@ Road

Boofle

Mersayside
L30 468

Tot  [nameof Chergor] (Chargor)
[address]

Dated: »

We acknowledge receipt of the notice: of assignment (Notice) of which the above Is a duplicats,
Terms defined.in the Notics shall have the same meaning when used in this aakncwledgament We

confirm that;

ta)
(t)
)
1
(e}

@

The provisions

thers: hag beer no arbshdmient, Walvir or feledss of any Tights or interests in any

Insuranca Policy since the date of such policy;

we have noted Santander's interest as morigagee aiid first loss payee on Bach

Insurancs. Policy;

'we w;ll not agfee tc: any amendmerrt, wa:ver or retease of -any provisisn of- any

‘we shall aét in accordance with the Notice:

as &t the date of this -acknowledgement we have not receiied any notice of
‘assignment ‘or charge of the Chargor's interest in any InsUfance Policy or the

procesds of any Insurance Policy in favaur of any ofher person; and

‘we do ol have and have not daimied or exercised any right of cléim against the.
Chargor o exercised or atempted o exercise any right of set-off, counterclaim or

other right relating to any Insurancs Policy.

of this acknowledgement (and ‘any hon-contractiual obligations arising out of or in:

connettion with it} are govemned by English law:

For ard on behalf of

linsurance company]
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Schedule 7
Actounts
Part 1 - Form of notice of charge

Tox  [insert name and address of account holding institution]

Account number! 4 (Account)
Sart code: &
Ascount holder: %

We hereby notify vou that we have chargad by way of first fixed charge 1o Santander UK. plp as

-smumy trustess for iself and certain other persons {Samander} ail our right, title and Inlerést in and

Surtander:

t6 the monies fram time o tme standing to the sredit of tha
We hereby irevocably and unconditionially authorise and insfriict you:
1 te-hold &l manles from time 1o time standing to the dredil of the Account 1o the order of

Santander and accordingly to pay all or any part of those monies to Santander {or as itmay
direct) promptly 'folf;awlng:reﬁee;it:aﬁ written instrictions from Santander to that effect] and

2 fo disclase to Santender such: information relaling to us and the Account as Santander may

fram time to time refuest you & provide,

By counteréigning ihis notice; Ssntander authorises you to permit us 1o withdraw and otherwise deal

with funds standing to the Gredit of the Account ntil:
(£1) iyoi:‘rmeiive a notice In writing to the contrary from Sartander:

{b) & petition is presented for a winding up order in respect of us or an. application is
‘made for an adrministraticn order in msgez:t ofiis;

{whichever acours first),

Biease- slgn and retirn e sdknowlédgomeant atfached 5 oo andlosed copy of this nohce to
Saritander arid the other copy to us.

The provisions of this notice (and any non-contractual obligations arising out of or in connection with

it) are goverried by English kiw,

Yours falthfully

for and on bahslf of 4.

Gourtersigned for and on Behalf of

[Altach torm of ackrowledgment)

&
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Confidential

Part 2 - Form of acknowledgement]

To:  Santander UK ple

Securities Team
&th South Admin
Hridls Road:
Bootle
Merseyside

L30 468

To:  [name of Chargor] (Chargor)

{addrass]

Dated: +

We acknowledge recaipt of e nolice of charge (Notice) of which the above is a duplicate. Terms

defined in the Nofice shall have the same meaning when used in this acknowledgement.
We confirm that:

i we shall act in acoardance with the Notics;

2 g8 4t the date of this acknowledgement we have: not received any notice of assignment or

charge or other ssctrity- over thé Chargor's: inferest n the Account in fevour:of eny other
parson; and

3 wa will niot exercise any fight of combination of accounts, set-uff of lien over any monies

standing 1o fhe creditof the Actount,

The provisions of ’t’h_isf'-Sckhémwg@mé@n;t'_.(aznd any non-contractual obligations arising out of of in

connaction with it) are governed by English law..

For and on behalf of

[iceatnt holding institution]

35

1B ET e TE



Confidential

Schedule 5
Oceupational Leases:

Part 1 - Form of notice of assignment

Tox ¥
Dated: @
Dear Sirs

The lease described in the atfached schedule {the Lsase)

e hereby noﬂfy you that we have: ass&gnec! to Santandsr as secusily trustee for iself: and. certain
oiher persons (Santander) all our right; fitls and interest in and 1o the: Lesss (mcfudmg all rental
Income and other. mronies payable under the Lease).

4 withiout-notice. of reference to -or further authority from us and without. enqu:rmg as-tothe
justification orthe validity of those Instructions, to comply un[y with: any instructions from time
‘o fime received by you from Santander relating to the Lease; and

2 to pay all sums payable by you under the Lessie directly to our dccount at
‘Bank:

Account number: (2

Sort code: °

(the Rent Acconnt ) or such other account as Santander may specify from fime to fifme.

We remain liable to:perform all our chligations: [as landlord] under the Lease and Santander is under
no-obligation of dany kind whatsoever under the Lease rior under any liability whatsoever in the svent
afl sny fant’uz‘e by us to perform our. obiigatltsns under the'Lease,

Please 8ign’ and returm the acknowledgement sliached to ong enclosed copy: of this: niolice o
Santanderand the other copy tous,

The provisions of this nolice (and any non-contratiual obligations arising out of or i connection. with
it} are govertied by English faw.

Yours faithtully

for and on behalf of
s

b
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Confidentiad

Soheduly
f{ﬁesgrigi%m.gﬁease}

[Akach form of acknowlsdgmenl]
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Confidential

Part 2 - Form of ackniowledgement

T Santander UK ple
‘Seouritles Tean
sth-South Adriin
Bridle Road

‘Booils

Merseyside
L30 4GE

Toi {name of Ghargﬂr] {Chargor)
Eaddmss]

Dated: -«

confims that:

(&)

{o)
{€)

@

(€}

0

(e)

‘The provisions

'Terms def fied iri the Nunce sha!l have i:he same meamng whan uged i m thrs acimawiedgement We'

we will ot agree to-any amendiment, watver or rélease of any provisicn of the Lease
without the prior writtenr consent of Sanfander:

“we shall actin accordance witfi the Notice;

the : Chargor will remain . hable 16 perform-all #s. obligations urider the Lesse and

‘Santander is under ho obligation of any kind whatsoever under the Lease nor under

any liabflity whatsoever in the event of any-failure by the Chargor to: perform its

‘pbligations under the Lease;

no bresch or defaull on the part of e Chargor of any of the terms of such Lease will

‘be désmed to have decurred unless we have: given notice of ‘such breach 1o

Saritarider specifying How to make good such brasch;

-we have mads all necessary arrangemeits for all fulure payments payable under

such Lease to be made into the Rent Account:

a8 gt e date of this adcknowisdpiment wa have not reteled any noticd ofF

assignment - or charge of the Chargor's intersst In the Lease in favour of any other

-parsen; and

‘we do not have and have not claimed or exercised any right or claim against the.
‘Chargor or éxarcised of attempted o exarcise any right of set-off. counterclaim or
ather right relating to the Laase.

of this acknowledgement (am:ﬁ aity nan-contractust abi:gatms arising out of or in

eonnattion with it} are goverried by English law.

[renant]

AR EB0B502-BETB 110679

Forand on behalf of
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Confidential

Schedule
Blacked Actounis
Part 1 « Foror of notics of chirge

Ta: linsert name and addrass of account holding instiution)
Dated: ¥
Dear Sirs

Accountnumber:. & (Blocked Account)

Sortcode: E

Account holder: +:

We hersby notify you that we have charged by way' of first fixed charge to- Samtander UK pl¢ as
sacnraty trustee far rtse!f and aeri:am e:ﬂher persnns (Santander) aﬂ uur ﬂght, titls and’ interest n and o

Wa hereby irrevocably and unconditionally authorise and instruct your

1 o tigld ‘all monles from timie 1o Hime standing o the credit of the Blocked Account tothe order:
of Santander and accordingly to pay 2l orany part of those moniss to Santander {car as it may
direct) promipily followiry receipt of written- instructions from Santander to that effet:t ardd

2 to disclose fo Santander such. information relaling io us and the Blocked Accourt as
-‘Santander may from time to fime request you to provids,

We also advise you that:

(@) we may not withdiaw any ‘monies from the Blocked Account withodt first having:
obisined the pric wiitten consent of Santander; and

{b) the provisions of this rotice may only be revoked or varied willh the prior writtarr.
consent of Santanter. '

Plsass slgn and retum the acknowledgement attached to one enelused copy of this nofice to
Santander and the oifer copy o s

The provisions of this notice (and sy noA-contractual obligations arising out of t o in connection with
ity are-governed by English law.

Yours faithfiily

for afid ory behalf af
+ Limited

[Attach form of acknovidedgiment]

A PR 47
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Confidential.

Part 2 « Form of acknowledgement

Tor  Santander UK plc
‘Becurities Team
‘6th Sotith Admin
Bootie
Mersayside.
L3c 408

Tor Inarmis of Chargos {Chargor)
; [adtiress]

Dated: o

Wea ab:&nﬂﬁlsﬁge :r&ceipt of 'ﬂ'xe"_.nnﬁf:e.nf charge (Notfce) of which.the above is a duplicate. Terms
defined in the Notice shall have the same tesaning when Lsed in this acknowdledgemsnt:

We confirmi that:

1 we shall zct In accordance with the Notice:

2 8s @l the date of this acknowiedgement we have ot feceived any notice of assignmient or
‘chatge or-ofher security over the Chargor's infercst i the Blocked Accoint iy favour of any
ather person; and

3 ‘wo will not exercise any right of ‘combination of accounts, set-off or lien aver any iohigs
standing o the credit of the Blacked Account,
The provisions’ of this. acknowledgement (and any non-contractual -obligations arising out of or in
connection with it) are goverried by English 1z
Forand on behalf of
faceount-holding institution]

43
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Confidential

Schpduie 10
Relevant Agreements (other than Occupational Leases)

Part 1 - Forin of notice of assignment

To: &
Dated: #
Dear Sirs

The agréement described in the attached schedule {the Agreament)

We Hareby notify you: that we have assighied o Sartander 85 seounty’ frystee for isell and ceridin
cxﬂ'rer persons {Santandar} all our right; litle and Jterest in and to the Agreament {including all moriles
payable under the Agreement),

We hereby irrevocably and unmrxdfﬁanaﬂ'y;aumeﬁsa-a‘ndyinsamct o

i without riotice or reference to.of further autherity from us and without eﬂqmrmg as o the
justfication or the validity of those instructions, to comply’ only with any instructions.from time
to time recelved by you from Saﬂiandermlaﬁng to the. ﬁgmemem and

2 10 pay all sums payable by youunder the-Agreement directly to our account at:.
-Bank: ha

Account numnber: ¥

Sort code: #

(the Actount }or such tither gccount - as Santander may 'specify-f'r'@m fime to'ime.

We ramain liable to péftormiall our obligations: under the. Agreement and Santander is- unger no
obligation of ary kind whaisoever under the Agresirient nor imder any- liability whatsoever in'the svent
of any Taildrg byusto parform our chiigations under the Agresment.

Please sigh and retum- the .ackmm-eﬁgesment:aﬁached 1o one enclosed copy of this notice 1o

Santanderand the other copy to us.

The provisions of ihis notice {arid any non-contractual chligations arising out of or it connechon with
ﬁ,} are governed by Ehglish law:

Yaurs faithiully

---------------------------------

fair- amd s:m beha?ﬁ uf
&
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Scheduls
{Pescription of Agreement]

{Attach formiof ecknowledgment]
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Part 2 - Form of acknowledgement

To.  Sanfander Ui ple
‘Becwities Team
“Gth South Admin
Bridle Road

Boolls

Merseyside
130468

To:  [name of Chargor} (Chargor)
feddresst

Dated: &

Wa acknowledge receipt of the notice of ass ignmient {Notice) of which the enclosed s a duplicate.
Tarmis defined in the Notice shall have the same meaning when used | in this.acknowlsdgement. We

confir thist:

@

(b)
16y

we will nict agree to. afly amendment, waivei or release of any provision of the
Agresment without the prior writen consent of Santander;

we shall act in-accordance with the Notice;

thie Chargor will fernain liable fo perform ail its obligations under the Agresment and

Bantander is under ng obligation. of any kind whatsoever under the -Agresrnant nor
under any liabifity whatscever In'the &vent of any failure by the. Ghargor to-perform its

-ohiigations under the ﬁg_re_emer;t;_

1y

{8}

24

(@)

The: provisions

no breach of defaull o the part cxfme Chargor of any of the termns of such: Agreement

will be deemed to Have occurred unless we. hidve given notice of such breach fo

Santander specifving how o make good such braach;

we' nave made &l necessary aﬁang@ments for all future payments pavable under

‘such Agreement to be made info *Irhe ACCOAL

as 4t the date of this acknowledgement we have. riot received any notice of

assignment or charge of the Chargor's interest In the Adresment in favour of any-

-other pereon; and

we do not have anci ‘have not claimad or- axéroised any right or claim against e

Chargor of exercised or attempted 1o exercise any right of setoff, counterclaim or.
attier right relating to the Agresment.

of this. acknowledgement {and any ‘non-contractual obligations arising aut: of or It

sonnection with i) are governed by English e

‘For:and on behalf of

{Counterparty]

TRSSOEIIE BT I05TE
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Confidentiat

-Bighatire of withess

e B T s

‘for and on bahalf of

SIGNATURES 70 THE DEBENTURE.

Chargor

Executed as a deed by ,

FizzaTBnLtd - ) ] PENTRIENIN. Ypr 1. L
dcting by a director iri the presencs of ) Direcior /

Naine ., @mﬁgﬁh

5 S SEEY. ALANE, LonEDON W 2@ ey

Board Approval

Wa heretiy certify that the acceptance of, arid eniry into; this Debentura was approved by & resolution
of the Board of Directors of the Chargor properly passed oni.. fﬁ'%ﬁm . ik

Ry P =lec s

‘Bantander

Signed by
duly authotised:

Santandsr UK plc

. _ . 45
10-508502-61 1611 6-678







Confidéntial

“far and on behalf of
‘Santander UK plc

SIGNATURES TO THE DEBENTURE

Chargor

‘Executed ag & deed by 3

‘Pizza Ten Lid i S
-asting by a-director in the preserice of ¥ Diredtar
S{gnaiure uf wntnass """

Mame R G 8 WA S R R PR B S i e A

Board Approval

Wi hereby cerlify that the acceplance af. and enliy info, this Debenmra wWag approved by & resolution
of the Board of Direciors of the Chargor properly passed on..

Bilo 0= RSB SPRRCERE b |1 '+ 1 3 |

‘Gantandér

signed by MALUINDE & PpwRi
duly authorised

&7

YO BEGESOE SR TIO6TE
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